OMB APPROVAL
OMB Number: 3235-0116
Expires: August 31, 2005
Estimated average burden
hours per response 6.2

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 6-K

REPORT OF FOREIGN ISSUER PURSUANT TO
RULE 13a-16 AND 15d-16 UNDER THE
SECURITIES EXCHANGE ACT OF 1934

For the month of: May 2004
Commission File Number: 000-49946

Alamos Gold Inc.

(Translation of registrant’s name into English)

Suite 1503, 110 Yong Street
Toronto, Ontario, Canada M5C 1T4
(Address of principal executive offices)

Suite 1400 — 400 Burrard Street
Vancouver, British Columbia, Canada V7X 1A6
(Former Name or Former Address, if Changed Since Last Report)

1. Notice of Annual General Meeting

2. Information Circular

3. Proxy

4. Annual Return Card

5. BC Form 51-901F, Quarterly and Yearend Report, Schedule A

6. BC Form 51-901F, Quarterly and Yearend Report, Schedule B &C

Indicate by check mark whether the registrant files or will file annual reports under cover Form 20-F or Form 40-F.
Form 20- F..XXX.... Form 40-F..
Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule 101(b)(1):

Note: Regulation S-T Rule 101(b)(1) only permits the submission in paper of a Form 6-K if submitted solely to provide an
attached annual report to security holders.

Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule 101(b)(7):

Note: Regulation S-T Rule 101(b)(7) only permits the submission in paper of a Form 6-K if submitted to furnish a report or other
document that the registrant foreign private issuer must furnish and make public under the laws of the jurisdiction in which the
registrant is incorporated, domiciled or legally organized (the registrant's "home country"), or under the rules of the home country
exchange on which the registrant's securities are traded, as long as the report or other document is not a press release, is not
required to be and has not been distributed to the registrant's security holders, and, if discussing a material event, has already been
the subject of a Form 6-K submission or other Commission filing on EDGAR.

Indicate by check mark whether by furnishing the information contained in this Form, the registrant is also thereby furnishing the
information to the Commission pursuant to Rule 12g3-2(b) under the Securities Exchange Act of 1934,

Yes ..... No .. XXX...

If "Yes" is marked, indicate below the file number assigned to the registrant in connection with Rule 12g3-2(b): 82-

SEC 1815 (11-2002) Potential persons who are to respond to the collection of information contained in this form are not required to respond
unless the form displays a currently valid OMB control number.



ALAMOS GOLD INC.
#1503 — 100 Yonge Street
Toronto, Ontario M5C 1T4
(416) 368-9932

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that the Annual and Special Meeting of the Shareholders of Alamos Gold Inc. (hereinafter
called the "Company") will be held at the TSX Broadcast & Conference Center, located at the street level of The Exchange
Tower, 130 King St. West, Toronto, Ontario, on Monday, the 21st day of June, 2004 at the hour of 4:30 p.m. (local time), for
the following purposes:

1.  To receive the report of the Directors to shareholders;

2. To receive the audited consolidated financial statements of the Company for the fiscal year ended December 31, 2003

(with comparative statements relating to the preceding fiscal period) together with the report of the Auditors therein;

To appoint Auditors and to authorize the Directors to fix their remuneration;

To determine the number of directors at five;

To elect five directors, and to fix their terms of office;

To consider and, if thought fit, to approve, the replacement of the Company’s existing memorandum and articles with a

new notice of articles (“Notice of Articles”) and articles (“Articles”) and to adopt the Notice of Articles and Articles;

7. To consider and, if thought fit, to approve the Company’s 2004 amended incentive stock option plan (the “Amended
Plan”) providing for the grant and issuance of incentive stock options to purchase up to a maximum of 20% of the issued
and outstanding common shares of the Company as at the date of shareholder approval, in accordance with the Amended
Plan and applicable regulatory rules and policies, all as more particularly described in and subject to the restrictions
described in the accompanying Information Circular; and

8.  To transact such further or other business as may properly come before the meeting or any adjournment or adjournments
thereof.

SANNANE ol

Accompanying this Notice is the Company's New Articles, Notice of Alteration of the Notice of Articles, 2003 Annual Report
(containing the Company’ audited consolidated financial statements for the fiscal year ended December 31, 2003), including
Management's Discussion and Analysis of Operating Results, as well as an Information Circular, a form of Proxy, Annual
Return Form and a copy of the Amended Plan (referred to in item 7 above). The accompanying Information Circular provides
information relating to the matters to be addressed at the meeting and is incorporated into this Notice.

Shareholders are entitled to vote at the Meeting either in person or by proxy. Those who are unable to attend the meeting are
requested to read, complete, sign and mail the enclosed form of proxy in accordance with the instructions set out in the proxy
and in the Information Circular accompanying this Notice. Please advise the Company of any change in your mailing address.
DATED at Toronto, Ontario, this 12th day of May, 2004.

BY ORDER OF THE BOARD
“John A. McCluskey”
President and Chief Executive Officer



ALAMOS GOLD INC.
#1503 — 100 Yonge Street
Toronto, Ontario
M5C 1T4
INFORMATION CIRCULAR
(Containing information as at May 12, 2004)

SOLICITATION OF PROXIES

This Information Circular is furnished in connection with the solicitation of proxies by the management of Alamos Gold Inc.
(the “Company”) for use at the Annual and Special Meeting of Shareholders of the Company (and any adjournment thereof) to
be held on Monday, June 21, 2004 at the time and place and for the purposes set forth in the accompanying Notice of Meeting
(the “Meeting”). While it is expected that the solicitation will be primarily by mail, proxies may be solicited personally or by
telephone by the regular employees of the Company at nominal cost. All costs of solicitation by management will be borne by
the Company.

The contents and the sending of this Information Circular have been approved by the Directors of the Company.

APPOINTMENT AND REVOCATION OF PROXIES

The individuals named in the accompanying form of proxy are John A. McCluskey, President and Chief Executive Officer,
and Jon Morda, Chief Financial Officer of the Company. A SHAREHOLDER WISHING TO APPOINT SOME OTHER
PERSON (WHO NEED NOT BE A SHAREHOLDER) TO REPRESENT HIM AT THE MEETING HAS THE RIGHT TO
DO SO, EITHER BY STROKING OUT THE NAMES OF THOSE PERSONS NAMED IN THE ACCOMPANYING FORM
OF PROXY AND INSERTING THE DESIRED PERSON’S NAME IN THE BLANK SPACE PROVIDED IN THE FORM
OF PROXY OR BY COMPLETING ANOTHER FORM OF PROXY. A proxy will not be valid unless the completed form
of proxy is received by Pacific Corporate Trust Company, 10th Floor, 625 Howe Street, Vancouver, British Columbia, V6C
3B8 not less than 48 hours (excluding Saturdays, Sundays and holidays) before the time for holding the meeting or any
adjournment thereof, or is delivered to the Chairman of the meeting prior to the commencement of the meeting.

A shareholder who has given a proxy may revoke it by an instrument in writing executed by the shareholder or by his attorney
authorized in writing or, where the shareholder is a corporation, by a duly authorized officer or attorney of the corporation,
and delivered to the registered office of the Company, Suite 3350, Four Bentall Centre, 1055 Dunsmuir Street, P.O. Box
49222, Vancouver, British Columbia, V7X 1L2, any time up to and including the last business day preceding the day of the
Meeting, or if adjourned, any reconvening thereof, or to the Chairman of the Meeting on the day of the Meeting or, if
adjourned, any reconvening thereof or in any other manner provided by law. A revocation of a proxy does not affect any
matter on which a vote has been taken prior to the revocation.

VOTING OF PROXIES

SHARES REPRESENTED BY PROPERLY EXECUTED PROXIES IN FAVOUR OF PERSONS DESIGNATED IN THE
ENCLOSED FORM OF PROXY WILL, ON ANY POLL WHERE A CHOICE WITH RESPECT TO ANY MATTER TO
BE ACTED UPON HAS BEEN SPECIFIED IN THE FORM OF PROXY, BE VOTED IN ACCORDANCE WITH THE
SPECIFICATION MADE.

SUCH SHARES WILL, ON A POLL, BE VOTED IN FAVOUR OF EACH MATTER FOR WHICH NO CHOICE HAS
BEEN SPECIFIED, OR FOR WHICH BOTH CHOICES HAVE BEEN SPECIFIED, BY THE SHAREHOLDER.



The enclosed form of proxy, when properly completed and delivered and not revoked, confers discretionary authority upon the
person appointed proxy thereunder to vote with respect to amendments or variations of matters identified in the Notice of
Meeting, and with respect to other matters which may properly come before the Meeting. In the event that amendments or
variations to matters identified in the Notice of Meeting are properly brought before the Meeting or any further or other
business is properly brought before the Meeting, it is the intention of the persons designated in the enclosed form of proxy to
vote in accordance with their best judgment on such matters or business. At the time of the printing of this Information
Circular, the management of the Company knows of no such amendment, variation or other matter which may be presented to
the meeting.

Voting Shares And Principal Holders Thereof

Authorized Capital: 1,000,000,000 common shares without par value
Issued and Outstanding: 61,725,903 common shares without par value as of May 12, 2004

Only shareholders of record at the close of business on May 12, 2004 (the “Record Date”), who either personally attend the
meeting or who have completed and delivered a form of proxy in the manner and subject to the provisions described above
shall be entitled to vote or to have their shares voted at the Meeting. As used herein, the term “Shareholder” refers only to
registered holders of Common Shares of the Company.

On a show of hands, every individual who is present as a Shareholder or as a representative of a corporate Shareholder will
have one vote (no matter how many shares such Shareholder holds). On a poll, every Shareholder present in person or
represented by a proxy and every person who is a representative of a corporate Shareholder, will have one vote for each
common share registered in the name of the Shareholder on the list of Shareholders, which is available for inspection during
normal business hours at Pacific Corporate Trust Company and at the Meeting. Shareholders represented by proxyholders are
not entitled to vote on a show of hands.

To the knowledge of the directors and senior officers of the Company, there are no persons or companies who beneficially
own, directly or indirectly or exercise control or direction over shares carrying more than 10% of the voting rights attached to
all outstanding shares of the Company.

Adyvice To Beneficial Shareholders

Only Shareholders, or proxyholders duly appointed by Shareholders, are permitted to vote at the Meeting. Shareholders who
do not hold their shares in their own name (such shareholders being referred to herein as "Beneficial Shareholders") are
advised that only proxies from Shareholders registered on the Record Date can be recognized and voted at the Meeting. If
your common shares are listed in an account statement provided to you by a broker, then in almost all cases those common
shares will not be registered in your name on the records of the Company and you are not a Shareholder. Such common
shares will more likely be registered under the name of your broker or an agent of that broker. In Canada, the vast majority of
such shares are registered under the name of CDS & Co. (the registration name for The Canadian Depository for Securities,
which company acts as nominee for many Canadian brokerage firms). Common shares held by brokers or their nominees can
only be voted (for or against resolutions) upon the instructions of the Beneficial Shareholder. Without specific instructions,
brokers/nominees are prohibited from voting shares for their clients. The directors and officers of the Company do not know
for whose benefit the common shares registered in the name of CDS & Co. (or similar nominees) are held.

In accordance with National Instrument 54-101 of the Canadian Securities Administrators, the Company has distributed copies
of the Notice of Meeting, this Information Circular and the form of Proxy to the clearing agencies and intermediaries for
onward distribution to Beneficial Shareholders. Applicable regulatory policy requires intermediaries/brokers to seek voting
instructions from Beneficial Shareholders in advance of the Meeting unless the Beneficial Shareholders have waived the right
to receive meeting materials. Every intermediary/broker has its own mailing procedures and provides its own return
instructions, which should be carefully followed by Beneficial Shareholders in order to ensure that their common shares are
voted at the Meeting. Often the form of proxy supplied to a Beneficial Shareholder by its broker is identical to the form of
proxy provided by the Company to Shareholders. However, its purpose is limited to instructing the Shareholder which is the



registered holder of such common shares how to vote those common shares on behalf of the Beneficial Shareholder. Should a
Beneficial Shareholder receiving such a form wish to vote at the Meeting, the Beneficial Shareholder should strike out the
names of the Management proxyholders named in the form and insert the Beneficial Shareholder's name in the blank provided
and return the proxy form to the intermediary/broker. The majority of brokers now delegate responsibility for obtaining
instructions from clients to Independent Investor Communications Corporation and/or ADP Proxy Services (“IICC/ADP”).
IICC/ADP typically uses a specific voting instruction form, mails those forms to the Beneficial Shareholders and asks
Beneficial Shareholders to return the voting instruction forms to IICC/ADP. IICC/ADP then tabulates the results of all
instructions received and provides appropriate instructions respecting the voting of those common shares to be represented at
the Meeting by IICC/ADP clients. A Beneficial Shareholder receiving an IICC/ADP voting instruction form cannot use
that proxy to vote its common shares directly at the Meeting - the voting instruction form must be returned to
IICC/ADP well in advance of the Meeting in order to have the common shares voted. It is also possible, in some cases,
to submit voting instructions to [IICC/ADP through the Internet.

Election Of Directors

The Board of Directors presently consists of five directors and it is intended to determine the number of directors at five and to
elect five directors for the ensuing year.

The term of office of each of the present directors expires at the Meeting. The persons named below will be presented for
election at the meeting as management’s nominees and the persons named in the accompanying form of proxy intend to vote
for the election of these nominees. Management does not contemplate that any of these nominees will be unable to serve as a
director. Each director elected will hold office until the next annual general meeting of the Company or until his successor is
elected or appointed, unless his office is earlier vacated in accordance with the Articles of the Company, or with the provisions
of the British Columbia Business Corporations Act.

In the following table and notes thereto is stated the name of each person proposed to be nominated by management for
election as a director, the country in which he is ordinarily resident, all offices of the Company now held by him, his principal
occupation, the period of time for which he has been a director of the Company, and the number of common shares of the
Company beneficially owned by him, directly or indirectly, or over which he exercises control or direction, as at the date
hereof.

Principal Occupation and, If Not at Present an Elected

Name, Position and Director, Occupation Previous Service Number

Country of Residence(1) During the Past 5 Years(1) as a Director(2) of Shares(3)
JOHN A. MCCLUSKEY®) Chief Executive Officer of the Company since 2003 to Since February 873,809(7)
President and Chief Executive present; President and Chief Executive Officer of Grayd 21,2003
Officer and Director Resource Corporation from 1996 to 2003; Vice-President,
Canada g (i)rz)aznce, and director of Inca Pacific Resources from 1995 to
RICHARD W. HUGHES(4)(6) President of Hastings Management Corp. from 1994 to Since February 42,517
Director present. 21,2003
Canada
JAMES M. MCDONALD®)(6) President of Makwa Exploration Ltd., a private company Since February 468,496(5)
Director owned by Mr. McDonald, from 1991 to present. 21,2003
Canada
LEONARD HARRIS Consultant and a director of several mining companies since  Since November 10,000
Director 1994 to present. Previously, Vice President and General 27,2003
United States Manager, Newmont, Latin America and President and

General Manager, Newmont Peru from December 1994 to

May 1995; General Manager, Minera Yanacocha from July

1992 to December 1994; Vice President of R&D, Newmont

Mining Corp. from May 1978 to January 1989.
ALAN RICHARD HILL President of ARH Mining Consultants Inc. from September Since April 28, Nil
Director 2003 to present; Executive Vice President Development of 2004
Canada Barrick Gold Corporation from 1998 to September 2003.




(1) The information as to country of residence and principal occupation, not being within the knowledge of the Company, has been furnished by the respective
directors individually.

2) February 21, 2003 was the effective date of the amalgamation of Alamos Minerals Ltd. and National Gold Corporation.

3) The information as to shares beneficially owned or over which a director exercises control or direction, not being within the knowledge of the Company, has been
furnished by the respective directors individually.

4) Denotes member of Audit Committee.

%) Of this amount, 244,040 common shares are held by Makwa Exploration Ltd., a corporation controlled by Mr. McDonald and 224,456 common shares are directly
held by Mr. McDonald.

(6) Denotes member of Compensation Committee.

7 Of this amount, 350,941 are held by Daniele McCluskey, Mr. McCluskey’s wife, 279,368 common shares are held by Sail View Ventures Ltd., a corporation

wholly-owned by Mr. McCluskey and his wife, and a total of 243,500 common shares are held directly by Mr. McCluskey.
Statement Of Executive Compensation

Effective February 21, 2003 Alamos Minerals Ltd. (“Alamos”) and National Gold Corporation (“National’) (Alamos and
National collectively referred to as the “Predecessor Companies’) amalgamated to form the Company. Each shareholder of
National received one share of the Company for each 2.352 shares held and each shareholder of Alamos received one share of
the Company for each two shares held. Outstanding stock options and warrants were converted on the same basis. The annual
and long-term compensation and bonus paid during the most recently completed financial periods to the Chief Executive
Officer (“CEO”) and for each of the Predecessor Companies’ four most highly compensated executive officers during the
fiscal year ended December 31, 2003 (other than the CEO) whose total salary and bonus exceeds Cdn.$100,000 (the “Named
Executive Officers™), has been set out below.

The Company

The following tables set forth the compensation awarded, paid to or earned by the Named Executive Officers of the Company
during the financial year ended December 31, 2003:

Summary Compensation Table for the Company

Annual Compensation Long Term Compensation
Awards Payouts
Securities Restricted
Under Shares or All
Other Options/ Restricted Other
Annual SARs Share LTIP Compe-
Name and Principal Salary Bonus Compensation granted Units Payouts | nsation
Position Year (%) (%) (3) #H2) (%) (%) (%)
(a) ®){) (© (@) () o ® () (U]
John A. McCluskey(3) 2003(9) Nil Nil $182,255(10) 150,000(5)/0 N/A N/A Nil
President and Chief 260,000(6)/0
Executive Officer
Stephen R. Stine(7) 2003(9) Nil Nil $149,327(4) 200,000(8)/0 N/A N/A Nil
Vice-President and
Chief Operating Officer

(1) Fiscal year ended December 3 1st.

2) Figures represent options granted during a particular year; see “Aggregate Option” table for the aggregate number of options outstanding at year end.

3) Vice-President of the Company from February 21, 2003 to June 26, 2003; Chief Executive Officer of the Company since February 21, 2003; and President of the
Company since November 14, 2003.

4) This consulting fee of US$115,177 was paid in US dollars. For the purpose of disclosure in this Information Circular, this amount was converted into Canadian
dollars based on the exchange rate of Cdn.$1.2965 per US$1.00, which was the US dollar (close) rate on December 31, 2003 as quoted by the Bank of Canada.

(5) These options were originally granted by Alamos on January 30, 2003 (300,000 options pre-amalgamation) with an exercise price of Cdn$0.38 and an expiry date
of January 30, 2008. Effective February 21, 2003, these options granted by Alamos were exchanged for 150,000 options of the Company at an increased exercise
price of Cdn$0.76.

(6) These options were granted on December 9, 2003 with an exercise price of Cdn$2.50 and an expiry date of December 9, 2008.

7) Vice-President of the Company from February 21, 2003 to June 26, 2003; director and Chief Operating Officer of the Company from February 21, 2003 to
November 12, 2003.

(8) These options were originally granted by Alamos on January 30, 2003 (400,000 options pre-amalgamation) with an exercise price of Cdn$0.38 and an expiry date

of January 30, 2008. Effective February 21, 2003, these options granted by Alamos were exchanged for 200,000 options of the Company at an increased exercise
price of Cdn$0.76. All of these options have been exercised in February 2004.

) For the fiscal period January 1, 2003 to December 31, 2003.

(10) Consulting fee. This amount was paid in Cdn dollars.



Alamos Minerals Ltd.

The following tables set forth the compensation awarded, paid to or earned by the Named Executive Officers of Alamos
during the financial years ended December 31, 2002 and 2001:

Summary Compensation Table for Alamos Minerals Ltd.

Annual Compensation Long Term Compensation
Awards Payouts
Securities Restricted
Under Shares or All
Other Options/ Restricted Other
Annual SARs Share LTIP Compe-
Name and Salary Bonus Compensation granted Units Payouts | nsation
Principal Position Year (3) (%) (%) #2) (3) (3) (%)
(a) b)) (© @ (e) 1) (& (h) (i)
John A. 300,000(7)/0
McCluskey 2002 Nil Nil | US87,500(3) 500,000(4)(5)/0 N/A N/A Nil
Chief Executive 2001 Nil Nil Nil 0/0 N/A N/A Nil
Officer(6)
(1) Fiscal years ended December 3 1st.
2) Figures represent options granted during a particular year; see “Aggregate Option” table for the aggregate number of options outstanding at year end.
3) Consulting fees.
4) 300,000 of these stock options were granted on June 3, 2002 (pre-amalgamation) at an exercise price of $0.58 and the remaining options were granted on July 22,
2002 at an exercise price of $0.50.
%) Effective February 21, 2003, these options were exchanged for 250,000 options of the Company on the basis of one option of the Company for each two options
held.
(6) Vice-President of the Company from February 21, 2003 to June 26, 2003; Chief Executive Officer of the Company since February 21, 2003; and President of the
Company since November 14, 2003.
7) On February 21, 2003, these options were exchanged for 150,000 options of the Company at an increased exercise price of $0.76 and have an expiry date of

January 30, 2008.

Long Term Incentive Plan Awards

Long term incentive plan awards (“LTIP”’) means “any plan providing compensation intended to serve as an incentive for
performance to occur over a period longer than one financial year whether performance is measured by reference to financial
performance of the Predecessor Companies or an affiliate, or the price of the Predecessor Companies’ shares but does not
include option or stock appreciation rights plans or plans for compensation through restricted shares or units”. The
Predecessor Companies and the Company have not granted any LTIPs during the past fiscal year.

Options and Stock Appreciation Rights

Stock appreciation rights (“SARSs”) means a right, granted by an issuer or any of its subsidiaries as compensation for services
rendered or in connection with office or employment, to receive a payment of cash or an issue or transfer of securities based
wholly or in part on changes in the trading price of the Company’s shares. No SARs were granted to or exercised by the
Named Executive Officers or directors of the Predecessor Companies and of the Company during the fiscal year ended
December 31, 2003.



Option Grants in Last Fiscal Year

The following tables sets forth information concerning grants of stock options during the financial year ended December 31,
2003 to the Named Executive Officers of the Company, pursuant to the rules and policies of the TSX Venture Exchange:

1)
()]

(€©))
“
(%)
(6)
()]
®)
(€]

Market Value of

% of Total Securities
Options Underlying
Securities Under Granted to Exercise or Options/SAR’s on
Options/SAR’s Employees in Base Price Date of Grant Expiration

Name Granted (#)(1) Fiscal Year(2) ($/Security) ($/Security) (3) Date
John A. McCluskey(8) 150,000(4) 6.6 % $0.76 $1.03(5) January 30, 2008

260,000(6) 11.5% $2.50 $2.50 December 9, 2008
Stephen R. Stine(9) 200,000(7) 8.9 % $0.76 $1.03(5) January 30, 2008

As freestanding SARs have not been granted, the number of shares relate solely to stock options.

Percentage of the total amount of options granted by the Predecessor Companies and by the Company during the last fiscal year, which amount was 2,260,983
options.

Market value of the Company’s shares on the date of grant.

These options were originally granted by Alamos on January 30, 2003 in the amount of 300,000 (pre-amalgamation) with an exercise price of Cdn$0.38 and an
expiry date of January 30, 2008. Effective February 21, 2003, these options granted by Alamos were exchanged for 150,000 options of the Company at an
increased exercise price of Cdn$0.76.

The TSX Venture Exchange closing price of the Company’s common shares on February 21, 2003, the date when options granted by Alamos were exchanged for
the options of the Company.

These options were granted on December 9, 2003.

These options were originally granted by Alamos on January 30, 2003 in the amount of 400,000 (pre-amalgamation) with an exercise price of Cdn$0.38 and an
expiry date of January 30, 2008. Effective February 21, 2003, these options granted by Alamos were exchanged for 200,000 options of the Company at an
increased exercise price of Cdn$0.76. All of these options have been exercised in February 2004.

Vice-President of the Company from February 21, 2003 to June 26, 2003; Chief Executive Officer of the Company since February 21, 2003; and President of the
Company since November 14, 2003.

Vice-President of the Company from February 21, 2003 to June 26, 2003; director and Chief Operating Officer of the Company from February 21, 2003 to
November 12, 2003.

Aggregated Option Exercises in Last Fiscal Year and Fiscal Year-End Option Values

There were no exercises of stock options by the Named Executive Officers during the fiscal year ended December 31, 2003.
The following tables sets forth information concerning the financial year-end value of unexercised options held by each of the
Named Executive Officers on an aggregated basis:

1)
(2
(3)
“

(6]

(6)

Value of Unexercised
In-the-Money

Securities Acquired Aggregate Value Unexercised Options at Options at Fiscal

Name on Exercise (#)(1) Realized (3)(2) Fiscal Year-End (#)(3) Year-End ($)(3)(4)
John A. McCluskey Nil Nil 660,000(5) $691,200
Stephen R. Stine Nil Nil 325,000(6) $610,500

Number of common shares of the Company acquired on the exercise of stock options.

Calculated using the difference between the exercise price and the market value on the date of exercise.

As freestanding SARs have not been granted under the Stock Option Plan, the numbers relate solely to stock options.

The closing price of common shares of the Company on the TSX Venture Exchange on December 31, 2003, being the fiscal year end of the Company, was $2.62
per share and exceeded the exercise price of the options granted to the Named Executive Officers.

260,000 of these options had an exercise price of $2.50 and an expiry date of December 9, 2008; 150,000 of these options had an exercise price of $0.76 and an
expiry date of January 30, 2008; 100,000 of these options had an exercise price of $1.00 and an expiry date of July 22, 2007; and 150,000 of these options had an
exercise price of $1.16 and an expiry date of June 3, 2007.

200,000 of these options had an exercise price of $0.76 and an expiry date of January 30, 2008; 25,000 of these options had an exercise price of $1.00 and an
expiry date of July 22, 2007; and 100,000 of these options had an exercise price of $0.64 and an expiry date of February 5, 2007. All of these options were
exercised in February 2004.



Pension Plans
The Company does not provide a pension plan for directors or executive officers.
Termination of Employment, Change in Responsibilities and Employment Contracts

Other than as described below, the Company has not entered into any plans or arrangements in respect of remuneration
received or that may be received by the Named Executive Officers in the Company's most recently completed financial year or
current financial year in respect of compensating such officers or directors in the event of termination of employment (as a
result of resignation, retirement, change of control, etc.) or a change in responsibilities following a change of control, where
the value of such compensation exceeds $100,000 per executive officer or director.

The Company entered into a consulting arrangement with John McCluskey, the Company’s Named Executive Officer,
whereby Mr. McCluskey receives a monthly consulting fee of US$ 10,000 and whereby among other things should the
Company terminate Mr. McCluskey without just cause or as a result of a change of control, Mr. McCluskey will be entitled to
receive a severance amount equal to compensation received for 12 months of employment.

Report On Executive Compensation
Board Compensation Committee Report on Executive Compensation

The Company's executive compensation program is administered by a compensation committee made up of three directors
from the board of directors. The Compensation Committee has, as part of its mandate, primary responsibility for the
appointment and remuneration of executive officers of the Company. The Board of Directors also evaluates the performance
of the Company's senior executive officers and reviews the design and competitiveness of the Company's compensation plans.

Executive Compensation Program

The Company's executive compensation program is based on a pay for performance philosophy. It is designed to encourage,
compensate and reward employees on the basis of individual and corporate performance, both in the short and the long term.
The Compensation Committee reviews and recommends to the Board of Directors base salaries based on a number of factors
enabling the Company to compete for and retain executives critical to the Company's long term success. Incentive
compensation is directly tied to corporate and individual performance. Share ownership opportunities are provided to align
the interests of executive officers with the longer term interests of shareholders. Independent consultants may be retained on
an as needed basis by the Company to assess the executive compensation program.

Compensation for the Named Executive Officers, as well as for executive officers as a whole, consists of a base salary, along
with annual incentive compensation in the form of a discretionary annual bonus, and a longer term incentive in the form of
stock options granted. As an executive officer's level of responsibility increases, a greater percentage of total compensation is
based on performance (as opposed to base salary and standard employee benefits) and the mix of total compensation shifts
towards stock options, thereby increasing the mutuality of interest between executive officers and shareholders.

Base Salary
The Chief Executive Officer and Chief Financial Officer approve base salaries for employees at all levels of the Company

based on performance and other reviews of market data available. The level of base salary for each employee within a
specified range is determined by the level of past performance, as well as by the level of responsibility and the importance of
the position to the Company.

Annual Bonus

The Board of Directors determines on a discretionary basis, incentive awards or bonuses to be paid by the Company to all
eligible employees in respect of a fiscal year. Corporate performance is measured by reviewing personal performance and
other significant factors, such as level of responsibility and importance of the position to the Company. The individual
performance factor allows the Company to recognize and reward those individuals whose efforts have assisted the Company
to attain its corporate performance objective.



Stock Options
The Board has sole discretion to determine the key employees to whom grants will be made and to determine the terms and

conditions of the options forming part of such grants. The Board approves stock option grants for each level of executive
officer or employee. Individual grants are determined by an assessment of an individual's current and expected future
performance, level of responsibilities and the importance of the position to the Company.

The number of stock options which may be issued under the Stock Option Plan in the aggregate and in respect of any fiscal
year is limited under the terms of the Stock Option Plan and cannot be increased without shareholder approval. Existing stock
options have up to a five year term and are exercisable at the price determined by the Board of Directors subject to applicable
regulatory approval, at the time any option is granted Generally, a holder of stock options must be a director, an employee or
consultant of the Company or its subsidiaries or a management company employee in order to exercise stock options.

Shareholder Return Performance Graph
The chart below compares the yearly percentage change in the cumulative total shareholder return on the Coporation’s

common shares against the cumulative total shareholder return of the TSX Composite Index for the fiscal period commencing
February 21, 2003 (the date of formation of the Company) and ending December 31, 2003.
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Compensation of Directors

During the period January 1, 2003 to December 31, 2003, the following stock options were granted by Alamos and by the
Company to directors who are not Named Executive Officers:

% of Total Market Value of
Securities Under  Options Granted Exercise or Securities Underlying
Options to Employees in Base Price Options on Date of Expiration
Name Granted(1)(#) Fiscal Year(2) ($/Security) Grant ($/Security) (3) Date
Chester Millar(4) 175,000(5) 7.7% $0.76(5) $1.03(6) January 30, 2008
James M. 200,000(7) 8.8% $1.13 $1.18 July 24, 2008
McDonald 42,000(8) 1.9% $2.50 $2.50 December 9, 2008
. 157,483(7) 7.0% $1.13 $1.18 July 24, 2008
Richard Hughes 42,000(8) 1.8% $2.50 $2.50 December 9, 2008
Leonard Harris 184,500(8) 8.2% $2.50 $2.50 December 9, 2008
(1) As freestanding SARs have not been granted, the number of shares relate solely to stock options.
2) Percentage of the total amount of options granted by the Predecessor Companies and by the Company during the last fiscal year, which amount was 2,260,983
options.
3) l\/lljarket value of the Company’s shares on the date of grant.
“4) Director and Chairman of the board of the Company from February 21, 2003 to November 25, 2003; President of the Company from February 21, 2003 to
November 14, 2003.
%) These options were originally granted by Alamos on January 30, 2003 (pre-amalgamation) in the amount of 350,000 with an exercise price of Cdn$0.38 and an

expiry date of January 30, 2008. Effective February 21, 2003, these options granted by Alamos were exchanged for 175,000 options of the Company at an
increased exercise price of Cdn$0.76 and were exercised by the optionee in 2003.

(6) The TSX Venture Exchange closing price of the Company’s common shares on February 21, 2003, the date when Alamos options were exchanged for the options
of the Company.

(7) These stock options were granted on July 24, 2003.

®) These stock options were granted on December 9, 2003.

Aggregated Option Exercises in Last Fiscal Year and Fiscal Year-End Option Values

The following table sets forth details of all exercises of stock options/SAR’s during the period January 1, 2003 to December
31, 2003 by directors who are not Named Executive Officers of the Company, as a group, and the fiscal year-end value of
unexercised options/SARs on an aggregated basis:

Securities Aggregate Value of Unexercised In-
Acquired on Value Unexercised Options at the-Money Options
Name Exercise (#)(1) Realized ($)(2) Fiscal Year-End (#)(3) $)(3)“)

Directors who are not Named 675,000(5) $1,048,250(5) 726,000(6) $744,231

Executive Officers (4 persons)
€8 Number of common shares of the Company acquired on the exercise of stock options.
2) Calculated using the difference between the exercise price and the market value on the date of exercise.
3) As freestanding SARs have not been granted under the Stock Option Plan, the numbers relate solely to stock options.
4) The closing price of common shares of the Company on the TSX Venture Exchange on December 31, 2002, being the fiscal year end of the Company, was $2.62

per share and exceeded the exercise price of the options granted to directors who were not Named Executive Officers of the Company.

(5) There were no option exercises by directors who were not Named Executive Officers of the Company during the period January 1, 2003 to December 31, 2003,

except Chester Millar, who was a director of the Company from February 21, 2003 to November 25, 2003 and exercised the following options of the Company on
December 8, 2003: 175,000 options at $0.76; 250,000 options at $1.00; and 250,000 options at $1.16. The closing price of common shares of the Company on the
TSX Venture Exchange on December 8, 2003 was $2.55.

6) James M. McDonald owns 242,000 of these options (42,000 of which have an exercise price of $2.50 and an expiry date of December 9, 2008; and 200,000 of
which have an exercise price of $1.13 and an expiry date of July 24, 2008);

Richard Hughes owns 242,000 of these options (42,000 of which have an exercise price of $2.50 and an expiry date of December 9, 2008; 157,483 of which have
an exercise price of $1.13 and an expiry date of July 24, 2008; and 42,517 of which were originally granted by National on February 23, 2001 (pre-amalgamation)
in the amount of 100,000 options with an exercise price of Cdn$0.20 and an expiry date of February 23, 2006 and, effective February 21, 2003, these National
options were exchanged for 42,517 options of the Company at an increased exercise price of Cdn$0.47); and

Leonard Harris owns 242,000 of these options (184,500 of which have an exercise price of $2.50 and an expiry date of December 9, 2008; 25,000 of which were
originally granted by Alamos on July 22, 2002 (pre-amalgamation) in the amount of 50,000 options with an exercise price of Cdn$0.50 and an expiry date of July
22,2007 and, effective February 21, 2003, these Alamos options were exchanged for 25,000 options of the Company at an increased exercise price of Cdn$1.00;
and 32,500 of which were originally granted by Alamos on June 3, 2002 (pre-amalgamation) in the amount of 65,000 options with an exercise price of Cdn$0.58
and an expiry date of June 3, 2007 and, effective February 21, 2003, these Alamos options were exchanged for 32,500 options of the Company at an increased
exercise price of Cdn$1.16).



INDEBTEDNESS OF DIRECTORS, EXECUTIVE OFFICERS AND SENIOR OFFICERS

At any time during the fiscal year ended December 31, 2003 no director, executive officer or senior officer of the Predecessor
Companies or of the Company, proposed management nominee for election as a director of the Predecessor Companies or of
the Company or each associate or affiliate of any such director, executive or senior officer or proposed nominee is or has been
indebted to the Predecessor Companies, the Company or any of its subsidiaries or is and has been indebted to another entity
where such indebtedness is or has been the subject of a guarantee, support agreement, letter of credit or other similar
arrangement or understanding provided by the Predecessor Companies or the Company or any of its subsidiaries.

Interest of Insiders in Material Transactions

Other than as set forth in this Information Circular and other than transactions carried out in the ordinary course of business of
the Company or any of its subsidiaries, none of the directors or senior officers of the Company, a proposed management
nominee for election as a director of the Company, any Shareholder beneficially owning shares carrying more than 10% of the
voting rights attached to the shares of the Company nor an associate or affiliate of any of the foregoing persons had since
January 1, 2003 (being the commencement of the Company’s last completed financial year) any material interest, direct or
indirect, in any transactions which materially affected or would materially affect the Company or any of its subsidiaries.

Appointment Of Auditors

Unless such authority is withheld, the persons named in the accompanying proxy intend to vote for the reappointment of
Devisser Gray as auditors of the Company and to authorize the directors to fix their remuneration.

Management Contracts

Management functions of the Company are substantially performed by directors or senior officers of the Company and not to
any substantial degree by any other person with whom the Company has contracted.

Statement Of Corporate Governance

The TSX Venture Exchange (“TSXV”), on which the Company’s common shares are listed, has issued guidelines on
corporate governance procedures for listed companies with a Tier 1 status and requires full and complete annual disclosure of
listed companies systems of corporate governance with reference to each of such guidelines (the “Guidelines”). Where a
company’s corporate governance system differs from the Guidelines, each difference and the reason for the difference is
required to be disclosed. The directors of the Company have considered the Guidelines and sought advice from the
Company’s solicitors.

The following table describes the Company’s approach to corporate governance with reference to the specifically enumerated
Guidelines.

TSXV’s Corporate Governance Guidelines The Company’s Approach
1. The board should explicitly assume responsibility for stewardship of the The board of directors is responsible for the conduct of the Company’s affairs
Company and, as part of the overall stewardship, assume responsibility for: generally.
(a) adoption of a strategic planning process
(b) identification of principal risks and implementation of appropriate The board of directors is responsible for reviewing and approving the Company’s
systems to manage those risks operating plans and budgets as presented by management.

(c) succession planning, including appointing, training and monitoring
management

(d) acommunications policy

(e) the integrity of internal control and management information systems

The board of directors is responsible for identifying the principal risks of the
Company’s business and for ensuring these risks are effectively monitored and
mitigated to the extent practicable.

Succession planning, including the recruitment, supervision, compensation and
performance assessment of the Company’s senior management personnel also falls
within the ambit of the board of directors’ responsibilities.

The board of directors is responsible for ensuring effective communications by the
Company with its shareholders and the public and for ensuring that the Company
adheres to all regulatory requirements with respect to the timeliness and content of
its disclosure.

In keeping with its overall responsibility for the stewardship of the Company, the



TSXV’s Corporate Governance Guidelines

The Company’s Approach

2. The board should be constituted with a majority of individuals who qualify as
unrelated directors. An unrelated director is a director who is independent of
management and is free from any interest and any business or other relationship
which could, or could reasonably be perceived to, materially interfere with the
director’s ability to act with a view to the best interests of the Company.

3. The board is required to disclose on an annual basis whether the board has a
majority of unrelated directors and the analysis of the application of the
principles of supporting this conclusion.

4. The board should appoint a committee, the majority of whom are unrelated
directors, with responsibility for proposing new nominees to the board and
assessing directors.

5. Every board should implement a process for assessing the effectiveness of
the board as a whole, the board’s committees and individual directors.

6. Every company should provide an orientation and education program for new
recruits to the board.

7. Every board should examine its size and, where appropriate, undertake a
program to reduce the number of directors.

8. The board should review the compensation of directors to ensure it
adequately reflects the responsibilities and risks involved in being an effective
director.

9. Committees of the board should generally be composed of outside directors,
a majority of whom are unrelated directors.

10. Every board should expressly assume responsibility for, or assign to a
committee, the general responsibility for, developing the Company’s approach
to governance issues.

11. The board, together with the CEO, should develop position descriptions for
the board and for the CEO, involving the definition of the limits to
management’s responsibilities. In addition, the board should approve or develop
the corporate objective which the CEO is responsible for meeting.

Audit Committee is responsible for the integrity of the Company’s internal control
and management information systems.

Three of the Company’s five directors are unrelated.

The board consists of five directors of which three are unrelated directors, which
the Company believes is appropriate given its stage of development. Each of the
three unrelated directors is free of any interest (other than shareholding), business
or other relationship which could, or could reasonably be perceived to, materially
interfere with his ability to act with a view to the best interests of the Company.

The current size of the board and the number of unrelated directors allows the
entire board to take responsibility for selecting new directors.

The board does not, at present, have a formal process in place for assessing
effectiveness of the board as a whole, its committees or individual directors.

The board does not currently provide an orientation and education program for new
recruits to the board but the board does provide access to all materials and informs
them of any issues regarding the Company.

The board considers its current size appropriate for effective decision making.

Members of the board are not compensated for acting as such other than through
incentive stock options pursuant to the policies of the TSX Venture Exchange and
the Company’s proposed stock option plan. Members of the board who
occasionally perform professional services for the Company do so on an ad hoc
and per diem basis and are paid consulting fees. At present, the board is satisfied
that the current arrangements adequately reflect the responsibilities and risks
involved in being an effective director of the Company.

Committees of the board consist of an Audit Committee and a Compensation
Committee, with the majority of the members being outside and unrelated
directors.

The Audit Committee consists of a majority of outside and unrelated directors.

The role of the Audit Committee is to oversee the Company’s financial reporting
obligations, financial systems and disclosure and to act as a liaison between the
board and the Company’s auditors. The activities of the Audit Committee
typically include reviewing annual and quarterly financial statements, ensuring that
internal controls over accounting and financial systems are maintained and that
accurate financial information is disseminated to shareholders, reviewing the
results of internal and external audits and any change in accounting procedures or
policies, and evaluating the performance of the Company’s auditors.

The Compensation Committee consists of a majority of outside directors. The role
of the Compensation Committee is primarily to administer the Company’s
Employees’ and Directors’ Stock Option Plan and to determine the remuneration
of executive officers.

The board of directors is responsible for developing and implementing the
Company’s approach to governance issues.

The board and the CEO have not, to date, developed formal, documented position
descriptions for the Board and the CEO defining the limits of management’s
responsibilities. The board is currently of the view that the respective corporate
governance roles of the board and management, as represented by the CEO, are
clear and that the limits to management’s responsibility and authority are
reasonably well-defined.

The board is responsible for approving long-term strategic plans and annual
operating plans recommended by management. Board consideration and approval
is also required for all material contracts and business transactions and all debt and
equity financing proposals. The Compensation Committee is responsible for
senior executive compensation.



TSXV’s Corporate Governance Guidelines The Company’s Approach
The board delegates to management responsibility for meeting defined corporate
objectives, implementing approved strategic and operating plans, carrying on the
Company’s business in the ordinary course, managing the Company’s cash flow,
evaluating new business opportunities, recruiting staff and complying with
applicable regulatory requirements.

12. Every board should have in place appropriate structures and procedures to The board believes the Company is well served and the independence of the board

ensure that the board can function independently of management. from management is not compromised. The board does not, and does not consider
it necessary under the circumstances, to have any formal structures or procedures
in place to ensure that the board can function independently of management. The
board believes that its current composition, in which only one of five directors is a
member of management, is sufficient to ensure that the board can function
independently of management given the stage of its development.

13. The audit committee of every board of directors should be composed of A majority of the members of the Audit Committee are unrelated, outside directors.
only outside directors. The roles and responsibilities of the audit committee The role of the Audit Committee is described in Item 9 above.
should be specifically defined.

14. The board of directors should implement a system which enables an Each member of the board understands that he is entitled to seek the advice of an
individual director to engage an outside advisor at the expense of the Company. independent expert at the expense of the Company if he considers it warranted
under the circumstances.

Interest Of Certain Persons In Matters To Be Acted Upon

Other than as disclosed elsewhere in this Information Circular and other than transactions carried out in the ordinary course of
business of the Company or any of its subsidiaries, none of the directors or senior officers of the Company, no proposed
nominee for election as a director of the Company, none of the persons who has been a director or senior officer of the
Company at any time since January 1, 2003 (being the commencement of the Company’s last completed financial year), any
shareholder beneficially owning shares carrying more than 10% of the voting rights attached to the shares of the Company nor
an associate or affiliate of any of the foregoing persons had since January 1, 2003 any material interest, direct or indirect, in
any matter to be acted upon at the Meeting other than the election of directors.

Replacement Of Articles And Amendment Of The Notice Of Articles

The new British Columbia Business Corporations Act (the “New Act”) came into force on March 29, 2004 and replaced the
British Columbia Company Act (the “Former Act”). The Board of Directors of the Company approved the transition of the
Company under the New Act and the filing of the transition application containing a notice of articles (the “Notice of
Articles”), which replaced the existing memorandum of the Company.

The Board of Directors have determined that it is in the best interests of the Company to adopt new articles (the “New
Articles”) to replace its existing articles (the “Existing Articles”) to take advantage of certain business flexibilities available
under the New Act. The Articles to be adopted at the Meeting are attached as Schedule “B” to this Information Circular.

The Board of Directors have also determined that it is in the best interests of the Company to amend the Notice of Articles by
changing the authorized capital of the Company from 1,000,000,000 common shares without par value to an unlimited number
of common shares without par value pursuant to the New Act.

Set out below is a discussion of the changes proposed under the New Atrticles. These proposed changes to the New Articles include a
discussion of substantive changes included in the New Articles and changes included that are as a result of changes under the New
Act. The New Articles incorporate a number of non-substantive changes, including the use of the new terminology adopted under the
New Act. For example, “members” are now “shareholders” and “register of members” is now “central securities register” under the
New Act. Many of these terminology and wording changes are not discussed in detail here, as they reflect statutory requirements
that the Company cannot alter or amend.

The following is a discussion of the substantive changes proposed in the New Articles.



Borrowing Powers

Under the Existing Articles, the Company may borrow money, issue debt and mortgage, pledge, or give security on the undertaking,
or on the whole or any part of the property and assets, of the Company (both present and future). However, under the New Act,
companies are now also permitted, without restriction, to guarantee repayment of money by any other person or the performance
of any obligation of any other person. This change reflects the modernization of corporate legislation to effectively respond to
increasingly complex financial transactions that companies may enter into in the course of their business. As a result, the New
Articles propose that the Company also be able to guarantee the repayment of money by any other person or the performance of
any obligation of any other person. Management believes that it is in the best interests of the Company to allow for such a
guarantee to permit the Company the maximum flexibility in possible future financial transactions, recognizing the duties directors
have to ensure that the guarantee must always be in the best interest of the Company and its shareholders.

Directors Authority to Set Auditor’s Remuneration

Under the New Act, the Company is, subject to shareholder approval, permitted to include in the New Articles authorization for the
directors to set the remuneration paid to the auditors of the Company. The Former Act required the shareholders to set the
remuneration or the shareholders to authorize, on an annual basis, the directors to set the remuneration. Historically, shareholders of
the Company have always authorized the directors to appoint the auditors and to set the auditor’s remuneration. As a result, the
inclusion of the authority for directors to set the auditor’s remuneration in the New Articles merely codifies existing practice. More
importantly, however, this change also codifies new corporate governance rules and regulations relating to audit committees and
the appointment and remuneration of auditors.

Special Majority for Resolutions

Under the Former Act, the majority of votes required to pass a special resolution at a general meeting was three-quarters of the votes
cast on a resolution. Under the New Act, the Company is authorized to determine whether a special resolution requires two-thirds or
three-quarters of the votes cast on a resolution. The Existing Articles did not state what the majority was for a special resolution, as
this matter was dealt with under the Former Act. The New Articles propose that a special resolution require a majority of two-
thirds of the votes cast on a resolution.

Share Issuances

Under the Former Act, the maximum discount or commission payable on the issuance of a share of the Company was 25%. Under the
New Act the Company is, subject to shareholder approval, now permitted to avoid setting a numerical maximum for a discount or
commission payable on the issuance of a share but rather limit any discount or commission by a test of reasonableness. The New
Articles provide that the Company be permitted to pay or offer the commission or discount as permitted in the New Act.
Management of the Company believes that the 25% maximum limit should not be set out in the New Articles as such a limit does not
consider factual circumstances nor apply a test of reasonableness. By limiting the discount or commission amounts payable by the test
of reasonableness, exercised by directors with a duty to act in the best interest of the Company, the Company is provided greater
flexibility in possible future transactions. In addition, since the Company is a public company, it is subject to the requirements of
the TSX Venture Exchange on share issuances and discounts and commissions, which requirements are generally far more stringent
than the Former Act provisions.

The following are changes to the provisions contained in the New Act which have an effect on provisions contained in the Existing
Articles:

Officers

Under the Existing Articles, the Company was required to have at least a President and Secretary as officers, and there had to be
separate individuals holding those positions. In addition, the President was required to be director of the Company. These were
requirements under the Former Act. However, under the New Act, those requirements no longer exist, and as a result, it is proposed
that the New Articles remove these requirements. Management and the board of directors believe that by removing these restrictions
the Company is better able to meet its corporate governance obligations as to membership of the board of directors.



Publication of Advance Notice of Meeting

Under the Existing Articles, the Company was required to publish an advance notice of a general meeting of shareholders at which
directors were to be elected in the manner required under the Former Act. Under the New Act, the Company is no longer required to
publish an advance notice of general meetings of shareholders at which directors are to be elected. As a result, it is proposed that the
New Articles remove the requirement to publish advance notice of the meeting.

Share Certificates

Under the Existing Articles, a shareholder is entitled to a share certificate representing the number of shares of the Company he or she
holds. Under the New Act, a shareholder is now entitled to a share certificate representing the number of shares of the Company he or
she holds or a written acknowledgement of the shareholder’s right to obtain such a share certificate. As a result, the New Articles
have been amended to provide for this additional right. The addition of the ability to issue a written acknowledgement is very useful
for public companies such as the Company, since it permits flexibility in corporate and securities transmissions.

Disclosure of Interest of Directors

Under the New Act, the provisions relating to the disclosure of interests by directors have been revised and updated. As directors of
the Company are bound by these provisions, the New Articles have deleted reference to the old disclosure of interest provisions and
refer to the provisions contained in the New Act.

Indemnity Provision

Under the Former Act, the Company could only indemnify directors where it obtained prior court approval, except in certain
limited circumstances. The Existing Articles provided for the Company to indemnify directors, subject to the requirements of the
Former Act. Under the New Act, the Company is now permitted to indemnify a past or present director or officer of the Company
without obtaining prior court approval in respect of an “eligible proceeding”. An “eligible proceeding” includes any legal
proceeding relating to the activities of the individual as a director or officer of the Company. However, under the New Act, the
Company will be prohibited from paying an indemnity if:

(1) the party did not act honestly and in good faith with a view to the best interests of the Company;

(i1) the proceeding was not a civil proceeding and the party did not have reasonable grounds for believing that his or
her conduct was lawful; and

(iii))  the proceeding is brought against the party by the Company or an associated corporation.

As a result, the New Articles propose to allow the Company to indemnify directors, officers, employees and agents, subject to
the limits imposed under the New Act. Management believes that it is in the best interests of the Company to allow the
indemnification of directors, officers, employees and agents, subject to the limits and conditions of the New Act.

Holding of Annual General Meetings

Under the Former Act, annual general meetings were required to be held within 13 months of the last annual general meeting.
The New Act allows for annual general meetings to be held once in each calendar year and not more than 15 months after the
last annual general meeting and accordingly, the Company’s New Articles reflect this provision.

Location of Annual General Meetings

Under the Former Act, annual general meetings were required to be held in British Columbia, unless the Registrar of
Companies (the “Registrar”) approved a location outside British Columbia. The New Act allows for annual general meetings
to be held outside British Columbia without the need to obtain the Registrar’s approval, if the articles of a company so
provide. The Company’s New Articles reflect this provision.



Shareholders of the Company will be asked at the Meeting to pass the following special resolution:

“RESOLVED, AS A SPECIAL RESOLUTION, THAT:

1. The Pre-existing Company Provisions set forth in Part 16 of the Regulations to the New Act be
removed and no longer apply to the Company.

2. The Company increase its authorized share capital from 1,000,000,000 common shares without par
value to an unlimited number of common shares without par value.

3. The directors of the Company be authorized to instruct its agents to file a Notice of Alteration to a

Notice of Articles in the form attached hereto as Schedule “A” reflecting the changes in paragraphs 1
and 2 above effective as of the time the Notice of Alteration to a Notice of Articles is filed with the
Registrar of Companies.

4, The existing Articles of the Company be cancelled, and the form of Articles attached hereto as
Schedule “B” be adopted as the Articles of the Company in substitution for, and to the exclusion of
the existing Articles of the Company.

5. Axium Law Group be appointed as the Company’s agent to electronically file the Notice of Alteration
to a Notice of Articles with the Registrar of Companies.
6. Any director or officer of the Company, signing alone, be authorized to execute and deliver all such

documents and instruments, including the amendment to the Notice of Articles, and to do such further
acts, as may be necessary to give full effect to these resolutions or as may be required to carry out the
full intent and meaning thereof.”

A special resolution is a resolution passed by a majority of not less than 75% of the votes cast by those shareholders of the
Company, who being entitled to do so, vote in person or by proxy at the Meeting.

Amendment Of Stock Option Plan

The shareholders of the Company approved a stock option plan (the “Plan™) at the 2003 annual general meeting of
shareholders of the Company based on the requirements provided in TSX Venture Exchange (the “Exchange”) policy for a
Tier 1 issuer.

The Plan reserved a maximum of 20% of the issued shares of the Company as at the date shareholder approval was received,
which amounted to 6,830,649 common shares of the Company (the “Shares”). Since the Plan was established, options to
purchase 3,793,764 Shares have been granted under the Plan (including options to purchase shares of Alamos and National,
which were consolidated into options to purchase Shares of the Company upon amalgamation on February 21, 2003), of which
1,075,383 have been exercised and 67,500 expired leaving 3,104,385 options to purchase Shares available for issuance on
December 31, 2003.

The Company wishes to amend the Plan, to increase the maximum number of Shares reserved for issuance under the Plan
from 6,830,649 to 12,345,180, which represents 20% of the issued and outstanding capital of the Company on May 12, 2004,
in order to maintain an adequate pool of common shares under the Plan to enable the Company to attract and retain personnel
of the highest calibre. The Amended Stock Option Plan was conditionally approved by the Exchange on May 7, 2004.

The policies of the Exchange require that any increase in the maximum number of Shares reserved for issuance under the Plan
be approved by disinterested shareholders of the Company. The approval of disinterested shareholders of the Company means
the affirmative vote of a majority of the votes cast at the Meeting, other than the 1,600,022 votes attaching to the Shares
beneficially owned by the insiders of the Company to whom the options may be granted under the Plan, or their associates.

A copy of the Amended Stock Option Plan (2004) is attached hereto as Schedule “C” and incorporated by reference into this
Information Circular.

Option grants are determined by the Board of Directors or by a committee of the directors based on its review of the
performance of the directors, officers, consultants and employees.



Shareholders of the Company will be asked at the annual meeting to approve an amendment to the Plan by passing the
following ordinary resolution, which requires an affirmative vote of a majority of the votes cast by “disinterested
shareholders™ at the Meeting:

“RESOLVED that:

1) the amendment to the Company’s Amended Stock Option Plan (2004) (the “Amended Plan”) as
described in the Information Circular dated May 12, 2004, subject to any modifications by the TSX
Venture Exchange, be approved to increase the maximum number of common shares available for
issuance under the Plan from 6,830,649 to 12,345,180, which represents 20% of the issued and
outstanding capital of the Company on May 12, 2004;

2) the Company’s board of directors or any committee thereof, by resolution, be authorized to make such
amendment to the Amended Plan, from time to time, as may, in its discretion, be considered
appropriate, provided always that such amendments will be subject to the approval of all applicable
regulatory authorities and in certain cases, in accordance with the terms of the Amended Plan, the
shareholders; and

3) any director or officers of the Company, signing alone, be authorized to execute and deliver all such
documents and instruments, and to do such further acts, as may be necessary to give full effect to
these resolutions or as may be required to carry out the full intent and meaning thereof.”

Any Other Matters

Management of the Company knows of no matters to come before the meeting other than those referred to in the Notice of
Meeting accompanying this Information Circular. However, if any other matters properly come before the meeting, it is the
intention of the persons named in the form of proxy accompanying this Information Circular to vote the same in accordance
with their best judgment of such matters.



CERTIFICATE

The foregoing contains no untrue statement of a material fact and does not omit to state a material fact
that is required to be stated or that is necessary to make a statement misleading in the light of the
circumstances in which it was made.

DATED at Toronto, Ontario, this 12th day of May, 2004.
“John A. McCluskey” “Jon Morda”

John A. McCluskey Jon Morda
Chief Executive Officer Chief Financial Officer
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Corporations Act requires this form to be filed on

the Internet at www.corporateonline.gov.bc.ca

NOTICE OF ALTERATION

FORM 11 - BC COMPANY
Section 257(4)Business Corporations Act

Freedom of Information and Protection of Privacy Act (FIPPA)

The personal information requested on this form is made available to the
public under the authority of the Business Corporations Act. Questions about
how the FIPPA applies to this personal information can be directed to the
Administrative Assistant of the Corporate and Personal Property Registries at
250 356-1198, PO Box 9431 Stn Prov Govt, Victoria BC V8W 9V3.

u INCORPORATION NUMBER OF COMPANY

EJ NAME OF comPANY

ALTERATIONS TO THE NOTICE OF ARTICLES

Please indicate what information on the Notice of Articles is to be altered or added:

D Company name
D A translation of company name

D Pre-existing Company Provisions

D Date of a Resolution or Court Order
D Authorized Share Structure

E ALTERATION EFFECTIVE DATE - Choose one of the following:

D The alteration is to take effect at the time that this notice is filed with the registrar.

The alteration is to take effect at 12:01a.m. Pacific Time on

YYYY /MM /DD

being a date that is not more than ten days after the date of the filing of this notice.

The alteration is to take effect at

YYYY / MM /DD

Pacific Time on ‘ ‘

being a date and time that is not more than ten days after the date of the filing of this notice.

E CHANGE OF COMPANY NAME

The company is to change its name from

to (choose one of the following):

[]

. This name

has been reserved for the company under name reservation number , or

D a name created by adding “B.C. Ltd.” after the incorporation number of the company.

ﬂ TRANSLATION OF COMPANY NAME

Set out every new translation of the company name, or set out any change or deletion of an existing translation of the company

name to be used outside of Canada.

Additions: Set out every new translation of the company name that the company intends to use outside of Canada.
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Changes: Change the following translation(s) of the company name:

PREVIOUS TRANSLATION OF THE COMPANY NAME

NEW TRANSLATION OF THE COMPANY NAME

Deletions: Remove the following translation(s) of the company name:

E PRE-EXISTING COMPANY PROVISIONS (refer to Part 17 and Table 3 of the Regulation under the Business Corporations Act)

Complete this item only if the company has resolved that none of the Pre-existing Company Provisions are to apply

to this company.

D The company has resolved that the Pre-existing Company Provisions are no longer to apply to this company.

BT AUTHORIZED SHARE STRUCTURE

Set out the date of each resolution or court order altering special rights or restrictions attached to a class or series of shares.

YYYY /MM /DD

Se